exercise of the Option the number and class of shares, other
securities, croperty or cash that such Holder would have
received in respect <f the shares of Common Stock curchas-
able upon exercise of the Opticn if the Option had been
exercised and such shares of Common Stock had been issued to
such Holder :mmediately prior to such event or the record
date therefor, as applicable; and (ii) in the event any
additional shares of Common Stock are to be issued or
otherwise beccme outstanding as a result of any such change
(other than pursuant to an exercise of the Option)j, the
number of shares of Common Stock purchasable upon exercise
of the Option shall be increased so that, after such
issuance and together with shares of Common Stock previously
issued pursuant to the exercise of the Option (as adjusted
on account of any of the foregoing changes in the Common
Stock), the number of shares so purchasable equals the
Maximum Applicable Percentage of the number of shares of

Common Stock issued and cutstanding immediately after the
consummation of such change:; and

(b) Whenever the number of shares of Common Stock
purchasable upon exercise hereof is adjusted as provided in
this Section 7, the Option Price shall be adjusted by multi-
plying the Option Price by a fraction, the numerator of
which is equal to the number of shares of Common Stock
purchasable prior to the adjustment and the denominator of
which is equal to the number of shares of Common Stock
purchasable after the adjustment.

8. Registration. (a) Upon the occurrence of a
Triqgering Event prior to an Exercise Termination Event,
Issuer shall, at the request of Grantee delivered in the
written notice of exercise of the Option provided for in
Section 2(e), as promptly as practicable prepare, file and
keep current a shelf registration statement under the
Securities Act covering any or all shares issued and
issuable pursuant to the Option and shall use its best
efforts to cause such registration statement to become
effective and remain current in order to permit the sale or
other disposition of any shares of Common Stock issued upon
total or partial exercise of the Option ("Qmtion Shares™)
accordance with any plan of disposition requested by
Grantee; provided, however, that Issuer may postpone filinq
a registration statement relating to a registration request
by Grantee under this Section 8 for a period of time (not in
excess of 30 days) if in its judgment such filing would
require the disclosure of material information that Issuer
has 2 hopa fide business purpose for preserving as ' )
confidential. Issuer will use its best efforts to cause . -7
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such registration statement £irst to become effective and
then to remain eifective for 270 days from the day such
registration statement first becomes effective or until such
earlier date as all shares registered shall have been sold
by Grantee. In connecticn with any such registration,
Issuer and Grantee shail provide each other with representa-
tions, warranties, :indemnities and other agreements
customarily given in connection with such registrations. 1If
requested by Grantee in connection with such registration,
Issuer shall become a party to any underwriting agreement
relating to the sale of such shares, but only to the extent
of obligating Issuer in respect of representations,
warranties, indemnities, contribution and other agreements
customarily made by issuers in such underwriting agreements.

(b) In the event that Grantee so requests, the
closing of the sale or other disposition of the Common Stock
or other securities pursuant to a registration statement
filed pursuant o Section 8(a) shall occur substantially
simultaneously with the exercise of the Option.

Bepurchase of Option and/oxr Shares.
(a) Repurchase: Repurchase Prigce. Upon the occurrence of a
Triggering Event prior to an Exercise Termination Event,
(1) at the request of a Holder, delivered in writing within
180 days of such occurrence (or such later period as pro-
vided in Section 2(e) with respect to any required notice or
application or in Section 10), Issuer shall repurchase the
Option from the Holder, in whole or in part, at a price (the
p ") equal to the number of shares of
Common Stock then purchasable upon exercise of the Option
(or such lesser number of shares as may be designated in the
Repurchase Notice (as defined below)) multiplied by the
amount by which the market/offer price (as defined below)
exceeds the Option Price and (ii) at the request of a Holder
or any person who has been a Holder (for purposes of this
Section 9 only, each such person being referred to as a
"Holder”), delivered in writing within 180 days of such
occurrence (or such later period as provided in Section 2(e)
with respect to any required notice or application or in
Section 10), Issuer shall repurchase such number of Option
Shares from such Holder as the Holder shall designate in the
Repurchase Notice at a price (the "Qption Share Repurchase
Price®™) equal to the number of shares designated multiplied
by the market/offer price. The term "market/offier price”
shall mean the highest of (x) the price per share of Common
Stock at which a tender or exchange offer for Common Stock
has been made, (y) the price per share of Common Stock to be
paid by any third party pursuant to an agreement with Issuer
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and (z) the highest closing price for shares of Common Stock
on the NYSE (or, if the Common Stock is not then listed on
the NYSE, any other national securities exchange or auto-
mated quotation system on which the Common Stock is then
listed or quoted) within the six-month period immediately
preceding the delivery of the Repurchase Notice. 1In the
event that a tender or exchange offer is made for the Common
Stock or an agreement is entered into for a merger, share
exchange, consolidation or reorganization inveolving consid-
eration other than cash, the value of the securities or
other property issuable or deliverable in exchange for the
Common Stock shall be determined in good faith by a

nationally recognized investment banking firm selected by
Issuer.

(b) Method of Repurchase. A Holder may exercise
its right to require Issuer to repurchase the Option, in
whole or in part, and/or any Option Shares then owned by
such Holder pursuant to this Section 9 by surrendering for
such purpose to Issuer, at its principal office, this
Agreement or certificates for Option Shares, as applicable,
accompanied by a written notice or notices stating that the
Holder elects to require Issuer to repurchase the Option
and/or such Option Shares in accordance with the provisions
of this Section 9 (each such notice, a "Renurchase Notice”).
Within two business days after the surrender of the Option
and/or certificates representing Option Shares and the
receipt of the Repurchase Notice relating thereto, Issuer
shall deliver or cause to be delivered to the Holder the
applicable Option Repurchase Price and/or the Option Share
Repurchase Price or, in either case, the portion thereof
that Issuer is not then prohibited under applicable law and
requlation from so delivering. 1In the event that the
Repurchase Notice shall request the repurchase of the Option
in part, Issuer shall deliver with the Option Repurchase
Price a new Stock Option Agreement evidencing the right of
the Holder to purchase that number of shares of Common Stock
purchasable pursuant to the Option at the time of delivery
of the Repurchase Notice minus the number of shares of

Common Stock represented by that portion of the Option then
being repurchased.

(e)

To the extent that, upon or following the
delivery of a Repurchase Notice, Issuer is prohibited under
applicable law or regulation from repurchasing the Option
(or portion thereof) and/or any Option Shares subject to
such Repurchase Notice (and Issuer hereby undertakes to use
its reasonable best efforts to obtain all- required regula-
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tory and legal approvals and to file any required notices as
promptly as cracticable in order to accompiish such repur-
chase), Issuer shall immediately so notify the Holder in
writing and thereafter deliver or cause to be delivered,
from time to time, to the Holder the portion of the Option
Repurchase Price and the Option Share Repurchase Price that
Issuer is no longer prohibited from delivering, within 2
business days after the date on which it is no longer so
prohibited; provided., however, that upon notification by
Issuer in writing of such prohibition, the Holder may,
within 5 days of receipt of such notification from Issuer,

revoke in writing its Repurchase Notice, whether in whole or

to the extent of the prohibition, whereupon, in the latter
case, Issuer shall promptly (i) deliver to the Holder that
portion of the Option Repurchase Price and/or the Option
Share Repurchase Price that Issuer is not prohibited from
delivering:; and (ii) deliver to the Holder, as appropriate,
(A) with respect to the Option, a new Stock Option Agreement
evidencing the right of the Holder to purchase that number
of shares of Common Stock for which the surrendered Stock
Option Agreement was exercisable at the time of delivery of
the Repurchase Notice less the number of shares as to which
the Option Repurchase Price has theretofore been delivered
to the Holder, and/or (B) with respect to Option Shares, a
certificate for the Option Shares as to which the Option
Share Repurchase Price has not theretofore been delivered to
the Holder. Notwithstanding anything to the contrary in
this Agreement, including, without limitation, the time
limitations on the exercise of the Option, the Holder may
exercise the Option for 180 days after a notice of
revocation has been issued pursuant to this Section 9(c).

(d) Acgquisition Transactions. In addition to any
other restrictions or covenants, Issuer hereby agrees that,
in the event that a Holder delivers a Repurchase Notice, it
shall not enter or agree to enter into any Acquisition
Transaction unless the other party or parties thereto agree
to assume in writing Issuer's obligations under Section %(a)
and, notwithstanding any notice of revocation delivered pur-
suant to the proviso to Section 9(c), a Holder may require
such other party or parties to perform Issuer's obligations

under Section 9(a) unless such party or parties are pro-

hibited by law or regulation from such performance, in which

case such party or parties shall be subject to the obliga-
tions of the Issuer under Section 9(c).

10. Extension of Exercise Periods. The 180-day
periods for exercise of certain rights under Sections 2 and

9 shall be extended in each such case at the request of the
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Holder %o the extent necessary to avoid liability by the

Holder under Section 148(b) of the Exchange Act by reason of
such exercise.

11. Assignment. Neither party hereto may assign
any of its rights or obligations under this Agreement or the
Option to any other person without the express written
consent of the other party except that, in the event that a
Triggering Event shall have occurred, Grantee may assign the
Option, in whole or in part. Any attempted assignment in

contravention of the preceding sentence shall be null and
void.

12. Eillings: other Actions. Each of Grantee and
Issuer will use its best efforts to make all filings with,
and to obtain consents of, all third parties and govern-
mental authorities necessary for the consummation of the
transactions contemplated by this Agreement.

13. Specific Performance. The parties hereto
acknowledge that damages would be an inadequate remedy for a
breach of this Agreement by either party hereto and that the
obligations of the parties hereto shall be specifically
enforceable through injunctive or other equitable relief.

14. Severahility: Etc., If any term, provision,
covenant, or restriction contained in this Agreement is held
by a court or a federal or state requlatory agency of compe-
tent jurisdiction to be invalid, void, or unenforceable, the
remainder of the terms, provisions, covenants, and restric-
tions contained in this Agreement shall remain in full force
and effect, and shall in no way be affected, impaired, or
invalidated. If for any reason such court or regulatory
agency determines that the Holder is not permitted to
acquire, or Issuer is not permitted to repurchase pursuant
to Section 9, the full number of shares of Common Stock
provided in Section l(a) hereof (as adjusted pursuant to
Sections 1(b) and 7 hereof), it is the express intention of
Issuer to allow the Holder to acquire or to require Issuer
to repurchase such lesser number of shares as may be
permissible, without any amendment or modification hereof.

15. Natices. All notices, requests, instruc-
tions, or other documents to be given hereunder shall be in
writing and shall be deemed given (i) three business days
following sending by registered or certified mail, postage
prepaid, (ii) when sent if sent by facsimile, provided that
the fax is promptly confirmed by telephone confirmation
thereof, (iii) when delivered, if delivered personally to
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the intended recipient, and (iv) one business day later, if
sent by overn:ight delivery via a national courier service,

in each case zt the respective addresses of the parties set
forth in the iMerger Agreement.

16. Gaoverning Law. This Agrssmant shall be
deemed to be made in and in all respects shall be intexr-
preted, construed and governed by and in accoxrdance with the
law of the State of Delaware, without regard to the conflict
of law principles thereof, except to the extent that the
Connecticut Business Cozporation Act is applicable herete.

17. Expenses. Except as otherwise expressly pro-
vided herein or in the Merger Agreement, all costs and
expenses incurred in connection with this Agreement and the
transactions contemplated by this Agreement shall be paid by
the party incurring such expense, including fees and

expenses of its own financial consultants, investment
bankers, accountants, and counsel.

18. Entire 2gresment, Etc. This Agreement and
the Merger Agreement constitute the entire agreement, and
supersede all other prior agreements, understandings, repre-
sentations and warranties, both written and oral, between
the parties, with respect to the subject matter hereof. The
terms and conditions of this Agreement shall inure to the
benefit of and be binding upon the parties heretc and their
respective successors and permitted assigns. Nothing in
this Agreement, expressed or implied, is intended to confer
upon any party, other than the parties hereto, and their
respective successors and permitted assigns, any rights,
remedies, obligations or liabilities under or by reason of
this Agreement, except as expressly provided herein.

19. Limitation on Profit. (a) Notwithstanding
any other provision of this Agreement, in no event shall the
Grantee's Total Profit (as hereinafter defined) plus any
Termination Fee paid to Grantee pursuant to Section 8.5(b)
of the Merger Agreement exceed in the aggregate $175 million
and, if it otherwise would exceed such amount, the Grantee,
at its sole election, shall either (i) reduce the number of
shares of Common Stock subject to this Option, (ii) deliver
to the Issuer for cancellation Option Shares previously
purchased by Grantee, (iii) pay cash to the Issuer, or
(iv) any combination thereof, so that Grantee's realized
Total Profit, when aggregated with such Termination Fee so

paid to Grantee shall not exceed 5175 million after taking
into account the foregoing actions.

.‘ -
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(b} ‘lotwithstanding any other provision of this
Agreement, -his Option may not be exercised for a number of
shares as would, as of the date of exercise, result in a
Notional Total ?rofit (as defined below) which, together
with any Termination Fee theretofore paid to Grantee would
exceed $175 million: provided, that nothing in this sentence

shall restrict any exercise of the Option permitted hereby
on any subsequent date.

(c) As used herein, the term "Total Profit" shall
mean the aggregate amount (before taxes) of the following:
(1) (x) the amount received by Grantee pursuant to Issuer's
repurchase of the Option (or any portion thereof) or any
Option Shares pursuant to Section 9, less, in the case of
any repurchase of Option Shares, (y) the Grantee's purchase
price for such Option Shares, as the case may be, (ii) (x)
the net cash amounts received by Grantee pursuant to the
sale of Option Shares (or any other securities into which
such Option Shares are converted or exchanged) to any
unaffiliated party, less (y) the Grantee's purchase price of
such Option Shares, and (iii) the net cash amounts received
by Grantee on the transfer of the Option (or any portion
thereocf) to any unaffiliated party.

(d) As used herein, the term "Notional Total
Profit" with respect to any number of shares as to which
Grantee may propose to exercise this Option shall be the
Total Profit determined as of the date of such proposal
assuming that this Option were exercised on such date for
such number of shares and assuming that such shares,
together with all other Option Shares held by Grantee and
its affiliates as of such date, were sold for cash at the
closing market price for the Common Stock as of the close of

business on the preceding trading day (less customary
brokerage commissions).

20. Captions. The Article, Section and paragraph
captions herein are for convenience of reference only, do
not constitute part of this Agreement and shall not be

deemed to limit or otherwise affect any of the provisions
hereof. ’ :
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IN WITNESS WEREREOF, this Agreement has been duly
executed and delivered by the duly authorized officers of
.the parties hereto as of the date first written above.

SOUTHERN NEW ENGLAND
TELECOMMUNICATIONS CORPORATION

SBC COMMUNICATIONS INC.

By:
Name :
Title:
WY12523: 1819209 -14¢- _7
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EXHIBIT B

Amendments to the Bv-laws of the Company

Articie {I and Articic {1 ot the By-laws or the Company shall be amended at the Effective
Time to read in their entirety as tollows:

"ARTICLE {I
BOARD OF DIRECTORS

The business and affairs of the Corporation shail be managed by or under the
direction of the Board of Directors. subject to any limitation set forth in the Certificate of
Incorporation. The Board ot Directors shail consist of one or more members
(“Directors™), the number thereot 10 be determined from time to time by the Board or by
the holders of shares ot the Curporation entitied to vote generaily in the eiection of
Directors. except as a greater number may be required to give effect to the rights of the
holders of any class of preterred or preference stock or any series thereof 10 elect
additional Directors under specified circumstances. Directors need not be sharehoiders

and shall be elected and shall hoid office in accordance with the provisions of the
Certificate of Incorporation and these By-iaws.

Subject to the rights of the holders of any class of preferred or preference stock or
any series thereof to eiect additional Directors under specified circumstances, vacancies
in the Board resuiting from any increase in the number of directorships or any vacancies
resulting from death. resignation. disqualification. removal from office or other cause
shail be filled by a majority vote of the Directors then in office even though less than a
quorum of the Board. or by the sole remaining Director. and Directors so chosen shail
hold office until the next annuai meeting of sharehoiders following their eiection and
until such Directors’ successors shall have been elected and qualified. A reduction of the
number of directorships shail not remove any Director in office or shorten his term.

Subject to the rights of the holders of any class of preferred or preference stock or
any series thereof to elect Directors under specified circumstances, any Director may be
removed from office at any time. but only either (i) by the vote of the holders of a
msjority of the shares of the Corporation then entitled to vote generaily in the election of
Directors, with or without cause. at a meeting called for the purpose of removing such
Director. the notice for which meeting must state that the purpose of the meeting, or one
of the purposes. is removal of the Director or (ii) by the Board pursuant to a resolution
approved by a majority of the entire Board. upon not less than ten or more than sixty
days’ written notice of the meeting at which said resolution is to be presented.

At the meeting of the Directors held immediately after the annual meeting of the
shareholders, or at any meeting of the Directors held in lieu of such meeting, the Board
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shall elect a Chairman of the Board. a President. a Secretary and other officers of the
Corporation.

ARTICLE Il
MEETINGS OF DIRECTORS

Reguiar meetings of the Directors may be held at such place within or without the |
State of Connecticut and at such time as the Directors may from time to time determine,
and if so determined notice thereof need not be given.

Special meetings of the Directors may be held at any time or place whenever
called by the Chairman of the Board. by the Chief Executive Officer or by any two
directors. A written or printed notice of the time and place of every special meeting of
the Board shall be given by the Secretary by mailing such notice to each and every
Director, addressed to him at his usual piace of business or such address as may appear on
the books of the Corporation. at least two days before the time named for the meeting or
by providing notice personally, telephonically or by telegram or telecopy at least 24 hours
before such meeting. Such notice need not describe the purpose of the special meeting.

Except as otherwise provided by law, at all meetings of the Directors one-third of

the entire Board shall constitute a quorum. Except as otherwise provided by law, the
Certificate of Incorporation or these By-laws, at any meeting of the Board at which a

quorum is present at the time. the act of a majority of the Directors present at the meeting
shall be the act of the Board.”
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EXHIBIT C

Form of Company Afliliate’s Letter

1998

SBC Communications inc.
175 East Houston
San Antonio, Texas 78205

Ladies and Gentlemen:

The undersigned is a holder of shares of Common Stock. par value $1.00 per share
(*SNET Common Stock™), of SOUTHERN NEW ENGLAND TELECOMMUNICA-
TIONS CORPORATION, a Connecticut corporation (“SNET™). Pursuant to the terms of
that certain Agreement and Plan of Merger, dated as of January 4, 1998, among SNET,
SBC Communications [nc.. a Delaware corporation (“SBC™), and SBC (CT), Inc..a

Connecticut corporation and a wholly-owned subsidiary of SBC (“Merger Sub™), Merger
Sub will be merged with and into SNET and SNET will become a whoily owned

subsidiary of SBC (the “Merger™. In connection with the Merger, the undersigned, asa
hoider of SNET Common Stock. wiil be entitled to receive Common Stock. par value

$1.00 per share, of SBC (the “Securities™) in exchange for the shares of SNET Common
Stock heid by the undersigned at the effective time of the Merger.

The undersigned acknowledges that the undersigned may be deemed an “affiliate” of
SNET within the meaning of Rule 145 (“Rule 145™) promulgated under the Securities
Act of 1933, as amended (the “Act™), and/or as such term is used in and for purposes of
Accounting Series Rejease Nos. 130 and 135, as amended, of the Securities and

Exchange Commission (the “Commission™), although nothing contained herein shail be
construed as an admission of such status.

Ifin fact the undersigned were an affiliate of SNET under the Act, the undersigned's
ability to sell, assign or ransfer any Securities received by the undersigned in exchange
hmMofMCmSMpmmmMmmumm
such transaction is registered under the Act or an exemption from such registration is
available. The undersigned understands that such exemptions are limited and the
undersigned has obtained advice of counsei as to the nature and conditions of such
mmmmmmmmmmmmymwmofm
Securities of Rules 144 and 145(d) promuigated under the Act.
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SBC Communications inc.

. 1998
Page 2

The undersigned hereby represents to and covenants with SBC that it will not seil. assign
or transfer any Securties received by the undersigned in exchange for shares of SNET
Common Stock pursuant to the Merger except (i) pursuant to an effective registration
statement under the Act. (ii) by a saie made in conformity with the volume and other
limitations of Rule 145 (and otherwise in accordance with Rule 144 under the Act, if the
undersigned is an affiliate of SBC and if so required at the time) or (iil) in a wansaction
which. in the opinion of independent counsel reasonably satisfactory to SBC or as

described in a “no-action™ or interpretive ietter from the Staff of the Commission, is not
required to be registered under the Act.

The undersigned understands that SBC is under no obligation to register the saie. transfer
or other disposition of the Securities by the undersigned or on behaif of the undersigned
under the Act or to take any other action necessary in order to make compliance with an
exemprion from such registration available solely as a resuit of the Merger.

In the event of a sale of Securities pursuant to Rule 145, the undersigned will supply SBC
with evidence of compliance with such Rule, in the form of customary seller’s and
broker’s Rule 145 representation ietters or as SBC may otherwise reasonably request.
The undersigned understands that SBC may instruct its transfer agent to withhold the

transfer of any Sectmuesdxsposedofbymc\mdmgnedmammmnmmm
this letter.

mmgnedacknowledgesmdamthnappmpnatelegendsmnbephcedon
certificates representing Securities received by the undersigned in the Mergeror held by a
transferee thereof. which legends wiil be removed (i) by delivery of substitute certificates
upon receipt of an opinion in form and substance reasonably satisfactory to SBC to the
effect that such legends are no longer required for the purposes of the Act and the rules
and reguiations of the Commission promuigated thereunder or (ii) in the event of a sale of
the Securities which has been registered under the Act or made in conformity with the
provisions of Rule 145.

The undersigned further represents to and covenants with SBC that (i) the undersigned
will not, during the 30 days prior to the effective time of the Merger seil, transfer or
otherwise dispose of, or reduce any risk relative to, any securities of SNET or SBC, and
(i) the undersigned will not sell. transfer or otherwise dispose of, or reduce any risk
reiative to, the Securities received by the undersigned in the Merger or any other shates of
the capital stock of SBC until after such time as financial resuits covering at least 30 days
of post-Merger operations of SBC (inciuding the combined operations of SNET and
SBC) have been published by SBC in the form of a quarterly eamnings report, an effective
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SBC Communications Inc.
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Page 3

registration statement riled with the Commission. a report to the Commission on

Form 10-K, 10-Q or 8-K. or any other public filing or announcement which inciudes such
results of operations. except in the cases of clauses (i) and (i) of this paragraph to the
extent permitted by, and in accordance with. SEC Accounting Series Release 135 and

SEC Staff Accounting Bulletins 65 and 76 if and to the extent that such Release and
Bulietins remain in full force and effect at the reievant time.

1 further understand and agree that this letter agreement shall appiy to all shares of SNET
Common Stock and shares of SBC Common Stock that [ am deemed to beneficially own
pursuant to appiicable federai securities law.

The undersigned acknowiedges that it has carefuily reviewed this letter and understands

the requirements hereof and the limitations imposed upon the distribution, sale. transfer
or other dispasition of Securities.

Sincerely,

[NAME OF SNET AFFILIATE]
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EXHIBIT D

Form of SBC Affiliate’s Letter

. 1998

SBC Communications inc.
175 East Houston
San Antonio, Texas 78205

Ladies and Gentemen:

The undersigned is a holder of shares of Common Stock. par value $1.00 per share (the
"Securities”), of SBC COMMUNICATIONS INC., a Delaware corporation (“SBC™).
Pursuant to the terms of that certain Agreement and Plan of Merger, dated as of
January 4, 1998, among SOUTHERN NEW ENGLAND TELECOMMUNICATIONS
CORPORATION, a Connecticut corporation (“SNET™), SBC, and SBC (CT) Inc.,a
Connecticut corporation and a wholly-owned subsidiary of SBC (“Merger Sub™), Merger
Sub will be merged with and into SNET and SNET will become 2 whoily owned
subsidiary of SBC (the “Merger™).

The undersigned acknowiedges that the undersigned may be deemed an “affiliate” of
SBC as such term is used in and for purposes of Accounting Series Release Nos. 130 and
135, as amended. of the Securities and Exchange Commission (the “Commission™),
aithough nothing contained herein shall be construed as an admission of such status.

The undersigned hereby represents to and covenants with SBC that the undersigned will
not, during the 30 days prior to the effective time of the Merger seil, transfer or otherwise
dispose of, or reduce any risk reiative to, the Securities or any other shares of the capital
stock of SBC until after such time as financial resuits covering at least 30 days of post-
McnuopmonsofSBC(xmludmgth:commdopumofSNErmdSBC)m
been published by SBC in the form of a quarterly eamings report, an effective registmtion
statement filed with the Commission. a report to the Commission on Form 10-K, 10-Q or
8-K, or any other public filing or announcement which includes such resuits of opera~
tions, except to the extent permitted by, and in accordance with, SEC Accounting Series
Release 135 and SEC Staff Accounting Bulletins 65 and 76 if and to the extent that such
Release and Bulletins remain in full force and effect at the relevant time.

I further understand and agree that this letter agreement shail apply to all Securities that
am deemed to beneficiaily own pursuant to applicable federai securities iaw.
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The undersigned acknowiedges that it has careruily reviewed this letter and understands

the requirements hereot and the limitarions imposed upon the saie. transfer or other
disposition of Securities.

Sincerely,

[NAME OF SBC AFFILIATE]
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* 3|97-05-21 |Access Network Systems, Inc. O TrR097 y slatewlde 300 West Service Road, Chantilly, VA 22021 n
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9'96-11-18 [Commonwealth Long Distance Company ~ 1/8/97  y statewide 1105 Camegie Center, Princeton, NJ 08540 ) 2
"7 IConnecticut Telephone and Communication ' ST a
10 gﬁ_p,’{-lq Systems, Inc. o 73196y statewide 1271 South Broad Streel, Wallingford, CT 06482 o
11/97-03-26|Cox Connecticut Teicom, L. L.C. omerT statewide 801 Parker Street, Manchester, CT 08040 o <
12|97-01-19|CRG International dfb/a Network One ooanaey oy statewide 2000 Riveredge Parkway, Suite 900, Allenta, GA 30328 a
'13/96-06-04 | Dial & Save of Connecticut, Inc. » 7TH7/96 statewide 4219 Lafayatte Center Drive, Chanlilly, VA 220211208
14|97-04-35 [Easton Telecom Services, Inc. | 6125197 statewide 4646 E. Strretshoro Road, P. O. Box 550, Richfield, OH 4428
15'86-08-07 |Excel Telecommunications, Inc. ) S TMTIE oy statewide 8750 North Central Expressway, Dallas, TX 75231
16/96-10-03"GE Capital Communications etal 1My : statewide 6540 Powers Femy Road, Atlanta, GA 30339
T ) C I o T - :1457°W. Cypress Creek Road, Suite 200, Fort Lauderdals, FL
17197-08-23|Group Long Distance, Inc. o 0meer ¥ statewide 133309 L o
18]97-09-32|{GTE Communications Corp o 1,0’28’97 Y statewide 1200 wmnm Hil Lane, Suite & 2000_ irving, TX 75038
18/96-12-09|Intermedia Communications, Inc _ 4/9/97 y statewide o 3625 Queen Paim Drive, Tampa, FL 33619
20(96-03-02 [LC! International feﬁbiﬁ_(%rb_'*  4/9/86  y | sialewids 8180 Greensboro Drive,Sulte 800, McLean, VA 22102
21|97-05-07|LDM Systems, Inc. 8397y statewide 254 South Main Street, New City, NY 10856
22195-08-12 'MCI Metro 7 eMams Ty _ stetewide 12250 Lakeside Bivd, Richardson, TX 75082
LeIY d e we TR Y A WoTon - hice B, Piaren, —
23 95-05-20 MFS lntel!g._rLet ﬁﬁﬁﬁﬁﬁ B _ 6/28/95  y  StamDanleisn NL _ 6 Century Drive, Su.300, Parsippany, NJ 07054
24 97-08-27 ;Mode 1 10/8/97 y stelewide '107 Selden Street, Betlin, CT 08037
Y
1 1/23/98 2
N




clec applications

c/o Technologies Tanagment, Tnc_, 210N, Park Ave _ P. O,

25 97-07-17  Partner Communications Group, LLC - 9397 y stalewide Drawer 200, Winter Park, FL 32790

26 97-03-17|SNET Amenca Inc. 6125197 y statewide - 127 Washinglon Avenue, North anen CT 08473
27,94-07-03 {Sprint T 5188y _statewide 8140 Ward Parkway, Kansas City, MO 64114
28/94-07-03 TCG Connecticut 71385y statewide  Two Teleport Diive, Sulte 300, Stalen Isiand, NY 10311-1004
29/96-04-33TCl Telephony of CT, inc.  B21/96 stolewide 222 New Park Orive, Beriin, CT 08037
'30/97-04-28Tei-Save, Inc. d/b/a The Phone Company ~ 7/9/97  y statewida 6805 Route 202, New Hope, PA 18938

"31197-0942| Teleglobe USA, Inc. - RVt T statewide 1750 Pinnacle Road, Suils 1800, McLean, VA 22102
-7 ITotal Tel, Inc. ffk/a TotalTel USA ' ' . -
32{97-09-02 . Communications, Inc. 10115/87 y slatewide 1150 Clove Road, 8th Floor, Litlle Falls, NJ 07424
'33197-08-15/USN Communications Long Distance, Inc.  10/15/87 v statewide 10 South Riverside Plaza, Suite 401, Chicago, IL 60606

9 ’ R - ’ ' ’ Dnby, ngt.\Mhy,Nan
Htfd West, Stmid, Torrgtn, 7799 Leasbusg Pike, Suite 401 S., Tyson's Corners, VA

34 96-04-08 |Winstar Wireless of CT 515196 vy Daniefson, NL 22043

'35,96-01-18 “WorldCom, Inc. dfb/a LDDS WoridCom | 2128196 y statewide 515 East Amile St,, Jackson, MS 39201 )
I ZipCali Long Distance, Inc. ffk/a Message ' - i
36197-08-05)|Center Long Distance, Inc. o7y statewide 40 Woodland Street, Hastford, CT 06105

37'97-06-07 |AR.C. Networks, Inc. S HU¢E,W,C 160 Broadway, Suite 908, New Yok, NY 10038
'38,97-10-39 [Atlas Communications, Ltd. statewide 482 Norristown Road, Blue Bell, PA 18422
39(97-10-10(Calls For Less (CL) N stalewide '9915 South 148th Street, Omaha, NE 68138
ﬁﬁ-—‘!—zz—-os'CTC_:'CiSm_mu'hucatlons' _C—O-rb statevride ) 360 Second Avenue Wallham MA 62—154— B -
“41(87-09-28{LEC-Link ~ stalewide 14087 OM Hickory Bivd., Antioch, TN 37013 i
"42]97-11-02 |LGM Commumcauons Inc 3 statewide gss Connechcut Avenue Smte 5225, Btldgepon cr oesor
43'97-09-25 |[MiComm Services, Inc. - i stalewide _' '5215 O'Connor, Suite 300, Irving, TX 75038

44197-09-18 [Onsite Access Local LLC i statewide 660 Whits Plains Road, Tamytown, NY 10591
45|97-10-18 Quintelco, Inc. T stalewide 18luo Hil Plaza, Pearl River, NY 10965
46]97-10-32Sterling International Funding d/b/a Reconex: i sistewids 19520 SW Barbur Blvd., Suite 330, Portland, OR 872196000
"47]97-12-24 TEIlgEﬁt—]nc T B s'lat‘e_wide_ i ) 8065 Leesbufi Eik; \_}lanr—aa VA 22.i8—2.“ T
48(97-10-07|U S WEST Interprise America, Inc. statawide 1999 Broadway, Suite 700, Denver, CO 80202
"43:97-08-26 [U.S. Telco, Inc. dib/a UST Communications _ statewide 5215 OCannor, Sulle 300, Irving, TX 75038
50 §7-08-30 [USN Communications Northeast, inc. statewide 10'S. Riverside Plaza, Suite 401, Chicago, IL 60608
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ATTACHMENT D

AUTHORIZED INTRASTATE TOLL CARRIERS



INTRASTATE TOLL

APPLICANTS
I\agency\agcyinfoltelcomvtolicomp
__|COMPANY NAME ADDRESS TELEP No.  DOCKET No.| Date
Status Column
*=approved; p=pending; r=revoked;
w=withdrawn; x=denied ]
1{360° Long Distance, Inc. Corporation 8725 West Higgins Road, Chicago, IL 60631  |(312) 399-2500 96-11-11 2/19/97 | *
2{ACC Long Distance of CT Corp. 39 State Street, Rochester, NY 14614 {716) 987-3180 94-01-03 8/3/94 | *
3|Access Network Services, Inc. 8201 Preston Rd., Suite 350, Dallas, TX 75225 |(214) 692-4056 95-06-25 27/96 | *
1100 Crescent Green, Suite 109, Cary, NC
4}Access Point, inc. 27511 (919) 851-4838 97-07-04 | 10/28/97 | *
131 National Business Parkway, Suite 100,
5|ACS|, Inc. Annapolis Junction, MD 20701 ( 97-08-19 11/19/87 | *
3030 North Central Avenue, Suite 710, Phoenix, .
6|Advanced Management Services, Inc. AZ 85012 _|{602) 248-9379 97-07-20 12/3/97 | *
Advanced Telecommuniation Network, Inc. {3705 West Memorial, Suite 101-Z, Oklahoma
7|d/b/a ZENEZ (merged into ZENEX) Clty, OK 73134 (405) 749-9999 95-10-04 | 3/27/96 | *
20875 Crossroad Circle, Suite 400, Waukesha,
8) Affinity Corporation WI 53186 (414) 798-3885 95-10-21 10/30/96 | *
6701 Democracy Bivd., Suite 811, Bethesda,
9| Atlinity Network incorporated MD 20817 (301) 564-5555 95-07-16 4/16/97 | *
9001 Airport Freeway Road, Suite 570, No.
10|All American Telephone, Inc. Richland Hills, TX 76180 (817) 251-0954 96-10-32 5/14/97 | *
Alinet Communication Services, Inc.- 30300 Telegraph Road, Bingham Farms, Ml
11|(Acquired by Frontier Corporation) 48025 (800) 783-2020 93-08-21 3/2/84 | *
12{America's Telenetwork Corp. 720 Hembree Place, Roswell, GA 30076 770) 751-1820 97-04-14 10/8/97 | *
13|American Business Alliance, Inc. 220 Division St., Kingston, PA 18704 717) 283-9247 96-05-02 7/17/96 | *
4315 South 2700 West, Salt Lake City, UT
14|American Express Telecom, Inc. 84184 (801) 965-5400 95-07-21 10/13/95 | *
15|American Long Lines, Inc. 410 Horsham Road, Horsham, PA 19044 (215) 442-9000 96-10-21 1/29/97 | *
16/American Telco, Inc. (Preferred) 100 Waugh Dr., Suite 200, Houston, TX 77007 |(713) 862-2000 96-03-24 6/20/96 | *
17]|American Telecommunications Enterprises |P. O. Box 6544, Syracuse, NY 13217 (315) 4563-2323 95-01-02 | 6/28/95 | *
18{American Telecommunications Systems, inc.|7207 Whipple, NW, North Canton, OH 44720 ((330) 490-2263 97-02-12 772197 | *
2000W. Ameritech Center Drive, Loc 4G58,
19{Ameritech Communications International Hoffman Estates, IL 60196 (847) 248-3370 96-05-12 7/17/96 | *
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INTRASTATE TOLL
APPLICANTS

80001 South 1-35, Suite 101, Okiahoma City, OK

20|AmeriVision Communications, Inc. 73149 (800) 800-7550 95-03-32 9/20/95 | *
2550 W. Golf Road, Suite 900, Rolling

21{Apollo Communications Services, LLC Meadows, IL 60008 (847) 427-7000 96-07-27 9/25/96 | *

22|Association Administrators, Inc. 180 E. Main Street, Smithtown, NY 11787 (516) 724-9600 97-04-26 7/9/187 | *

B 32 Avenue of the Americas, New York, NY

23/AT&T Communications of New England, Inc. {10013 {800) 222-0300 93-07-18 8/25/93 | *
1100 No. Glebe Rd., Suite 700, Arington, VA

24 |ATCALL, Inc. 22201 (703) 5622-5252 95-10-07 1/3/96 | *
One Shell Square, 701 Poydras, Suite 675, New

25|Athena International, L.L.C. Orleans, LA 70139 (504) 522-3450 95-12-10 2/21/96 | *

26{Atlas Communications, Lid. 900 Commercial Bidg., Kalamazoo, Ml 49007 |(616) 381-8844 96-03-12 | 6/26/96 | *
4100 Newport Place, Suite 400, Newport Beach,

27 |Atlas Equity, Inc. d/b/a Performance Telecom|{CA 94261 714) 789-1010 97-09-15 12/31/97 { *

28|Bell South Long Distance, Inc. 32 Perimeter Center East, Atlanta, GA 30346  |(770) 352-3000 97-01-10 | 7/23/97 | *

BLT Technologies f/k/a Bottom Line ‘
Telecommunications, Inc. (now a subsiduary

29{of WorldCom) 515 East Amite Street, Jackson, MS 39201 601) 360-8700 94-05-15 12/14/94 | *
425 Woods Mill Road South, Suite 300, Town

30|Brooks Fiber Communications of CT, Inc. and Country, MO 63017 314) 878-1616 94-04-22 10/19/94 | *

31|Budget Call Long Distance, Inc. 180 South Clinton Ave., Rochester, NY 14646 [(716) 777-8000 93-08-26 3/2194 | *

32{Buehner-Fry, Inc. 62975 Boyd Acres Rd, Bend, OR 97701-8237 |(800) 777-1864 96-07-16 6/18/97 | *
3780 Kilroy Airport Way, Long Beach, CA

33{Business Discount Plan, Inc. 80806 714) 798-7000 96-10-28 4/23/97 | *

34|Business Long Distance, Inc. 2 Linden St., Suite 304, Reading, MA 01860 617) 944-6663 95-12-04 3/6/96 | *

| 35|Business Options, Inc. 8380 Louisiana Street, Merriville, IN 46410 219) 462-6722 96-03-14 5/8/96 { *

4300 Six Forks Road, Suite 500, Raliegh, NC

36/Business Telcom, Inc. 27609 (919) 510-7000 95-08-37 3/6/96 | *

37|Cable and Wireless Communications, Inc. {1919 Gallows Road, Vienna, VA 22182 91-12-20 4/22/92 | *

38|Cablevision LightPath 0f CT 111 New South Road, Hicksville, NY 11801 95-07-19 717/96 | *

39|Capital Telecommunications, Inc. 96 South George Street, York, PA 17401 (800) 673-4340 92-07-20 9/29/93 | *
2 Galleria Tower, Suite LB-46, 13455 Noel

40|Caprock Communications Corp. Road, Dallas, TX 75240 (972) 788-4800 97-03-10 10/8/97 | *
208 South Guadalupe Street, P. O. Box 847,

41|Century Telecommunications, Inc. San Marcos, TX 78667 (512) 353-1155 95-09-01 3/6/96 | *
36 East Seventh Street, Suite 2100, Cincinnati,

42| Cincinnati Bell Long Distance OH 45202 (513) 369-2100 96-08-14 3/19/97 | *
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